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9. At or about this time, Mr. Kefalas approached me about investing in a second real 

estate project. This new project was also located in Valley Stream and involved the development 

of a mixed residential and commercial property at 14 Brooklyn Avenue, Valley Stream, N.Y. 

11581, which I understood Mr. Kefalas owned at the time through a New York corporation, K­

Sher Corporation ("K-Sher"). 

10. Specifically, Mr. Kefalas proposed that I become the owner of 50% of K-Sher in 

exchange for making a $650,000 investment. After considering the proposal, I agreed with Mr. 

Kefalas to invest in K-Sher in exchange for a 50% ownership interest and thereafter did so (the 

"K-Sher Venture"). 

11. Accordingly, on or about January 22, 2007, Mr. Kefalas memorialized our 

agreement concerning the K-Sher Venture in a Stock Purchase Agreement, which he personally 

signed (the "Stock Purchase Agreement"). A true and correct copy of the Stock Purchase 

Agreement is attached hereto as Exhibit B. 

12. Mr. Kefalas provided an executed copy of the Stock Purchase Agreement to one of 

my family's lawyers at the time, Vicky Poziopoulou, who had also handled the Parkview Venture 

and was known to Mr. Kefalas. As was done with the corporate documents related to the Parkview 

Venture, the Stock Purchase Agreement was provided to my family's counsel as "security" for our 

investment, in the event a dispute arose concerning the K-Sher Venture and we were required to 

enforce our legal and/or equitable rights prior to the issuance of the share certificates to a family 

affiliate or designee. 

13. Thereafter, on or about March 3, 2007, Mr. Kefalas sent me a "Progress Report" to 

confirm my family's investment in the K-Sher Venture. Specifically, Mr. Kefalas confirmed that 
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"[t]he $550,000, originally invested for 51 % of Parkview Estates I, LLC ... plus the late transfer 

of $100,000 have been applied towards the purchase of 50% of K-Sher Corp." A true and correct 

copy of the Progress Report is attached as Exhibit C. 

14. Mr. Kefalas also advised in the Progress Report that the Stock Purchase Agreement 

had been deposited with Ms. Poziopoulou, stating that "Vicky has a signed (by my side only) stock 

transfer contract." Mr. Kefalas further confirmed that the ministerial act of issuing share 

certificates had not yet been completed, noting that "the transfer of stock is not concluded," i.e., 

that share certificates had not yet been issued in connection with my family's 50% ownership of 

K-Sher. See id. 

15. Additionally, as set forth in Plaint,Jfs' First Amended Complaint in an action that I 

first initiated in Supreme Court, New York County, on May 25, 2020 (the "Manhattan Venture 

Action"), a true and correct copy of which is attached hereto as Exhibit D, starting in or about 

2009, I and my affiliates provided Mr. Kefalas and his affiliates with periodic personal loans, and 

ultimately lent Mr. Kefalas and his affiliates millions of dollars, before agreeing to offset part of 

the balance via a crediting process, leaving a balance of approximately $525,894 to be carried 

interest free for two years, with interest accruing thereafter (the "Lending Agreement"). See 

Exhibit D ,r,r 50, 52. 

16. In addition to the Parkview Venture, the Lending Agreement, and the K-Sher 

Venture, in or about November 2010, I and my affiliates, including Manhattan Venture Action co­

Plaintiff Arindale Enterprises Ltd. ("Arindale Enterprises"), entered into a joint venture with Mr. 

Kefalas and his affiliates to acquire title to a property on Maiden Lane in Manhattan ( the "Maiden 

Lane Property") for approximately $30 million (which was invested by my family and its affiliates, 

including Arindale Enterprises), and to develop the property or sell it for a profit (the "Manhattan 
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Venture"). See Exhibit D ,r,r 1, 55. 

17. Ultimately, however, as set forth in Plaint,Jfs' First Amended Complaint in the 

Manhattan Venture Action, Mr. Kefalas and his co-Defendants (i.e., KAY Development LLC, 

Parkview, and K-Sher) breached their respective obligations with respect to the Parkview Venture, 

the K-Sher Venture, the Lending Agreement, and the Manhattan Venture, resulting in the 

commencement of the Manhattan Venture Action. See generally Exhibit D. 

18. Indeed, as explained in detail in Plaint,Jfa' First Amended Complaint in the 

Manhattan Venture Action, Mr. Kefalas and his co-Defendants' breaches and wrongful conduct 

with respect to the Parkview Venture, the K-Sher Venture, the Lending Agreement, and the 

Manhattan Venture include the following acts and omissions: 

a. As to the Parkview Venture, failing to provide information and an accounting for 

the profits from the business's operations, which are believed to continue to this 

day, as well as share certificates evidencing my family's ownership interests and 

executed company documentation, id. ,r 25; 

b. As to the K-Sher Venture, failing to provide information and an accounting in 

connection with my ownership interests, to promptly deliver share certificates 

reflecting my ownership interests, and to distribute to my family all monies owed 

to us in connection with the venture, id. ,r 49; 

c. As to the Lending Agreement, failing to repay most of the balance and interest 

owed despite formal demand, id. ,r 54; and 

d. As to the Manhattan Venture, following my family's investment of approximately 

$30 million to fund the venture's acquisition of the Maiden Lane Property, and the 

subsequent sale of the property for approximately $64 million, failing to fully 
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explain the whereabouts of an unaccounted-for $4 million, as well as failing to 

address and reconcile numerous expense irregularities, failing to confirm whether 

the wind-down of the venture is now completed, and failing to provide the 

documentation necessary to permit a final accounting and reconciliation, id. ,r,r 56, 

70-77. 

19. On February 19, 2021, Defendants answered Plaint,Jfa' First Amended Complaint 

in the Manhattan Venture Action, generally denying the allegations while also asserting nineteen 

affirmative defenses. A true and correct copy of Dtfendants 'Answer to Plaint,Jfs' First Amended 

Complaint is attached hereto as Exhibit E. 

20. Notwithstanding the claims and defenses asserted in the Manhattan Venture Action, 

Mr. Kefalas now claims in this litigation that I and my affiliates have breached, among other things, 

certain alleged obligations owed to him in connection with the Parkview Venture, the K-Sher 

Venture, and the Manhattan Venture. 

21. Specifically, Mr. Kefalas alleges in his Complaint ( a true and correct copy of which 

is attached hereto as Exhibit F) that he and I were involved in a "long-standing but failed business 

relationship between Kefalas ... and [Mr.] Pappas, concerning international shipping and New 

York real estate ventures," defined by Mr. Kefalas as the "Kefalas-Pappas Venture," Exhibit F ,r 

2, which allegedly included the following transactions: 

a. an alleged agreement pursuant to which "Octagon Martime Holdings Corp. 

('Octagon') .... purchased and acquired ... ownership of an international 

shipping and trading company known as Oceanbulk Shipping & Trading 

[hereinafter, OBST] from Royce Research Limited [hereinafter, Royce], a Cypriot 

company formerly owned by Pappas," id. ,r 13 (hereinafter, the "OBST Venture"); 
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b. an alleged agreement whereby Mr. Kefalas would "acquire[] a one-third profit­

sharing interest in Royce approximately 1.5 years following Royce's alleged sale 

of OBST to Octagon in 2009," id. ,r,r 38, 40 (hereinafter, the "Royce Profit-Sharing 

Agreement"); 

c. an alleged agreement whereby Mr. Pappas "promised Kefalas or his designee an 

11 % interest in two new Supramax cargo vessels," id. ,r 45 (hereinafter, "the 

Supramax Vessels"); 

d. an alleged agreement whereby "Pappas ... and Kefalas entered into a series of real 

estate transactions . . . including to develop and sell two commercials [sic] 

properties . . . located in Valley Stream, New York, . . . [with] Pappas [] 

contribut[ing] any additional necessary capital, and the profits from the sale of the 

properties . . . shared equally after the parties were repaid their initial 

contributions," id. ,r,r 49, 50 (hereinafter, the "K-Sher and Parkview Ventures"); 

and 

e. an alleged agreement to acquire "a property identified ... in Manhattan for purposes 

of redevelopment or sale," id. ,r 52 (the "Manhattan Venture"). 

22. The allegations in the Complaint are directly contradicted by the documentary 

evidence related to each of these ventures. First, as Mr. Kefalas has himself admitted under oath 

in an evidentiary hearing held in connection with the K-Sher Special Proceeding (a true and correct 

copy of the transcript from which is attached hereto as Exhibit G), it is Mr. Kefalas who alone 

controlled the Parkview Venture and the K-Sher Venture, and it is he who is responsible for 

accounting for them. See Exhibit G at 14:11. 

23. Likewise, the documentary evidence confirms the fact that it was Mr. Kefalas and 
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his affiliates who managed the Manhattan Venture, and once again, it is Mr. Kefalas and his 

affiliates who are responsible for accounting for it-which is precisely what the Manhattan 

Venture Action seeks. As an initial matter, as set forth in Plaint,Jfs' First Amended Complaint in 

the Manhattan Venture Action, the Manhattan Venture was comprised of three primary operating 

entities: Maiden Lane Holding LLC ("Maiden Lane Holding"), a Delaware LLC formed to hold 

100% of the membership interests of two other Delaware LLCs, Maiden Lane Capital LLC 

("Maiden Lane Capital") and Maiden Lane Development LLC ("Maiden Lane Development"); 

Maiden Lane Capital, which was organized to acquire title to the Maiden Lane Property; and 

Maiden Lane Development, which was organized to hold title to the Maiden Lane Property. 

Exhibit D ,r 59. 

24. The documentary evidence demonstrates that it was Mr. Kefalas's affiliate, KAY 

Development (which was in turn managed by Mr. Kefalas), which served as manager of Maiden 

Lane Holding; likewise, it was Maiden Lane Holding which served as manager of Maiden Lane 

Capital, and it was Maiden Lane Holding which served as manager of Maiden Lane Development. 

True and correct copies of corporate information from the Delaware Secretary of State are attached 

hereto as Exhibit H. 

25. Even more generally, my communications with Mr. Kefalas demonstrate that it was 

Mr. Kefalas's responsibility to manage the Manhattan Venture in New York, including with 

respect to predevelopment efforts, development planning, and potential financing and sale of the 

Maiden Lane Property. A true and correct copy of emails between myself and Mr. Kefalas, 

discussing Mr. Kefalas's management of the Manhattan Venture's predevelopment and 

development efforts, dated June 8 and June 9, 2011, are attached hereto as Exhibit I. 

26. The documentary evidence therefore demonstrates that it is Mr. Kefalas who 
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controlled the relevant corporate entities in connection with the Parkview Venture, the K-Sher 

Venture, and the Manhattan Venture, and it is he who owes duties to account for their activities to 

my family, not the other way around. More to the point, as alleged in the Manhattan Venture 

Action, it is Mr. Kefalas who has committed wrongful acts with respect to the management and 

accounting of funds for these ventures-most of which my family contributed-with the result 

that Mr. Kefalas and his co-Defendants are believed to owe my family and our affiliates in excess 

of $5,238,475.13 in connection with the Manhattan Venture, in excess of $1 million with regard 

to the Parkview Venture, and in excess of $1 million with respect to the K-Sher Venture.2 See, 

e.g., Exhibit D at ,r,r 83-88, 136--43, 203-12. 

27. Faced with the prospect of liability in connection with the Manhattan Venture 

Action, Mr. Kefalas has now surfaced a number of long-ago concluded ventures, and morphed 

them together with the ventures at issue in the Manhattan Venture Action, in order to conjure up 

an entirely contrived "Kefalas-Pappas Venture." 

28. There is no such thing as the "Kefalas-Pappas Venture." Mr. Kefalas has merely 

taken the sum of a series of separate business ventures, for many of which Mr. Kefalas was not 

even a contracting party, and attempted to now combine them together as if they constituted a 

single, intertwined joint venture between us, which is demonstrably false. 

29. First, with respect to the alleged OBST Venture referenced in the Complaint, this 

venture consists of an alleged transaction between Royce Research Company Limited, a Cypriot 

company ("Royce"), and Octagon Maritime Holdings Corp., a New York Domestic Business 

2 Mr. Kefalas also owes additional monies in connection with a related litigation between Prime Properties (USA) 
LLC ( a Pappas-family affiliate) and Mr. Kefalas, also pending in Supreme Court, New York County. captioned Prime 
Properties (USA) LLC v. KE/alas, Index No. 651839/2020 (N.Y. Sup. Ct. N.Y. Cty.). As alleged in the operative 
complaint therein, Mr. Kefalas is indebted to Prime Properties pursuant to a personal guaranty for a sum of money 
believed to be in excess of $235,988.88. A true and correct copy of the Complaint in the Prime Properties Action is 
attached hereto as Exhibit J. 
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Corporation ("Octagon"), for the sale by Royce to Octagon of 100% of the shares of a third 

company, Oceanbulk Shipping & Trading S.A., a Liberian corporation ("OBST"). A true and 

correct copy of the Stock Purchase Agreement dated March 2, 2009, is attached hereto as Exhibit 

30. Pursuant to the terms of the Stock Purchase Agreement, which is signed by the 

secretary of Royce, Theresa Garelli, and the secretary of Octagon, Andriye Kockazi, record 

shareholder ownership of OBST was to be transferred to Octagon in consideration of $1,000,000, 

and "a contingent price, not affecting title, equal to 40% of [OBST]'s net profits from the date of 

Closing until the date two (2) years thereafter." Exhibit K. 

31. The Stock Purchase Agreement conclusively establishes that neither Mr. Kefalas 

nor I were contracting parties, and, moreover, that whatever the rights, obligations, and remedies 

possessed by the actual parties to the "OBST Venture," they are matters governed by the Stock 

Purchase Agreement itself. 

32. OBST was annulled in June 2015, as a result of nonpayment of Liberian registry 

fees or failure to maintain a registered agent. A true and correct copy of the Proclamation of 

Annulment filed with the Liberian authorities in connection with OBST is attached hereto as 

Exhibit L. To my knowledge, since the annulment in 2015, neither Mr. Kefalas nor any other entity 

that he is affiliated with has ever claimed to be owed anything by anyone in connection with the 

alleged OBST Venture. 

33. Second, with respect to the alleged Royce Profit-Sharing Agreement, Mr. Kefalas 

has asserted in the Complaint that he would "acquire[] a one-third profit-sharing interest in Royce 

approximately 1.5 years following Royce's sale of OBST to Octagon in 2009." Exhibit F ,r,r 38, 

40. However, Mr. Kefalas's Complaint alleges that I was not even the owner of Royce at or after 
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the time of the sale of OBST to Octagon, Exhibit F ,r 13, but in any event, irrespective of who 

owns the entity, any obligations would be owed by Royce, and certainly not by me personally. 

34. To my knowledge, at no point while Royce was an operating business entity did 

Mr. Kefalas interpose any sort of claim against Royce for monies allegedly due to him in 

connection with the alleged Royce Profit-Sharing Agreement. Indeed, it appears from my family's 

records that Mr. Kefalas last made a vague allusion to the alleged Royce Profit-Sharing Agreement 

in an "LI & All Projects Analysis/ Update" dated as of December 13, 2013, which was sent to my 

family in January 2014, noting (without evidence), that he was supposedly due payment of $77,500 

from Royce in connection with "Oldendorff & Bahtia [sic]" (i.e., two claims assigned to Royce in 

part). A true and correct copy of this analysis is attached hereto as Exhibit M. 

35. To my knowledge, at no time did Mr. Kefalas ever make any sort of formal demand 

that Royce account to him or otherwise make payment for monies supposedly due to him in 

connection with the alleged Royce Profit-Sharing Agreement. 

36. Royce was struck off and cancelled by the Cypriot authorities on or about January 

11, 2016, and to my understanding its business activities thereafter wound down. True and correct 

copies of records from the authorities in Cyprus to this effect are attached hereto as Exhibit N. 

37. Finally, as to the Supramax Vessels, Mr. Kefalas has alleged in his Complaint that 

I "promised [him] or his designee an 11 % interest in two new Supramax cargo vessels," but 

"refused to provide any information or accounting," despite his "request for documents and 

information and an accounting relating thereto," and that his interest is now worth in excess of $5 

million. Exhibit F ,r,r 45--47. 

38. In his Complaint, Mr. Kefalas alleges that his "profit-sharing interest in the two 

Supramax vessels is well in excess of $5 million," and that I have "fail[ ed] to account and refus[ ed] 
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39. Mr. Kefalas has not requested, and certainly did not demand ofme, any information 

in connection with the Supramax Vessels since January 2014, when he simply mentioned that the 

matter was "open" as of December 2013. See Exhibit M. 

40. In any event, the Supramax Vessels venture ended in 2017 without distribution of 

any profits, as the investment in both vessels was a total loss, with the value of the vessels well 

below their initial purchase price. To this end, I was informed that the companies owning the 

Supramax Vessels, Glafkos Maritime Inc. and Lourous Maritime Inc., were unable to service their 

loan, which was originally made in the amount of $66,600,000 and had, as of 2017, increased to 

$69,685,293, necessitating a loan restructuring process, the result of which was that my interests 

in the vessels (and, in turn, any interest allegedly promised to Mr. Kefalas with respect to my 

interests) were entirely extinguished without payment of any monies to me. A true and correct 

copy of an executed settlement letter dated October 26, 2017, memorializing agreement to a "final 

settlement" in exchange for a payment from the companies owning the Supramax Vessels to the 

creditor bank of $22,500,000, is attached hereto as Exhibit 0. 

41. Accordingly, I respectfully request that this Court dismiss Plaintiffs Complaint in 

its entirety. 

Subscribed and sworn to before 
me on the __ijday of April, 2021. 

Notary Public-City of Roanoke, Virginia 
My Commission Expires: November 30, 2023 

Petros Pappas 

ANDREA RENEA WILHELM 
Electronic Notary Publtc 

CommonwHlth of Vtr1\nla 
R.glstration No. 7837537 

4 My Commtulon Exptre1 Nov lO, 202] 

Complet ed via Remote Online Notarization using 2way Aiudio/Video technology 
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The foregoing instrument was acknowledged before me, Andrea Renea Wilhelm, a notary 
public, this _1 _1 _ day of April 2021 , by PETROS PAPPAS 

Witness my hand and official seal: ~a.. 1 kl1 QkJ.j,p.,_ 

Commission No.7837537 
My Commission Expires:November 30, 2023 

ANDREA RENEA WILHELM 
Electronic Notary Publtc 

CommonwHlth of Vtr1inla 
Re-glstration No. 7817537 

My Commtulon Exptre1 Nov lO, 202] 

Completed v ia Rem ote Online Notarization usmg 2way Audio/Video technology 
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